ATTACHMENT A
Market: Washington, DC — Maryland
Site ID: IAD-053-A East Rockville

CITY OF ROCKVILLE
LAND LEASE AGREEMENT

THIS LAND LEASE AGREEMENT (“Agreement”), made this day of

, 200_, between the MAYOR AND COUNGF ROCKVILLE,
MARYLAND, a municipal corporation, located at 11lakfland Avenue, Rockville, Maryland
20850, hereinafter designated as “LESSOR” and CRIFCKOMMUNICATIONS, INC., doing
business in Maryland as CRICKET WIRELESS, INC.,edWware corporation, with its principal
office located at 10307 Pacific Center Court, Seéegb, California 92121, hereinafter
designated “LESSEE”

1. LESSOR is the owner of real property locateil4500 Avery Road, Rockville,
Maryland 20852 (hereinafter called “Property”),meifurther described in a deed filed among
the Land Records for Montgomery County, Marylandliter 4280 at Folio 593, and being
depicted in Exhibit “A” attached hereto.

LESSOR hereby leases to LESSEE a 10-foot by 16gacel of land (hereinafter
called the “Premises”) containing 150 square feeated within a telecommunications
“compound” (hereinafter called “Compound”) on th@gerty as depicted on Exhibit “A”
attached hereto, for the installation, operatioajmenance, repair and replacement of the
communications equipment described on Exhibit “&&ehed hereto and made a part hereof,
together with a non-exclusive right-of-way for ifijgress and egress over the Property to the
Premises, said right-of-way being generally desctiim Exhibit “A” attached hereto, and (ii) the
installation and maintenance of utility wires, mleables, conduits, and pipes over, under, or
along the Property to the Premises.

The LESSEE understands that the primary purpbeedProperty is for the operation of
a municipal golf course and such other operatidnseoLESSOR as may be deemed appropriate
by LESSOR. The LESSEE agrees that LESSOR'’s usdishstve priority, and the LESSEE
shall make reasonable accommodations to permit CE8Suses of the Property to operate
efficiently and for its primary purpose.

LESSOR reserves the right to gate, lock and/ocurgethe access to the Property or any
portion thereof in the discretion of the LESSORLESSOR exercises its right to gate, lock
and/or secure the Property in a manner which litlBSSEE’S access to the Premises, LESSOR
shall proved LESSEE with keys and/or any other ajppate means of accessing the Property
via the right of way to Premises as depicted iniBxhA” seven (7) days a week twenty-four
(24) hours a day, subject to the terms of paragdaph

2. This Agreement shall be for an initial terfrien (10) years and shall be effective
from June 1, 2009 until May 31, 2019. Rentalmeants will be due and payable at an annual
rental rate of nineteen thousand two hundred (RIB(D) for the first year, with increases of
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five percent (5%) over the prior year’s rent eadtlitional year or part thereof, to be paid in
equal monthly installments on the first day of thenth, in advance, with a five (5) day grace
period, to the City of Rockville, 111 Maryland Awe Rockville, Maryland 20850, or to such
other person, firm or place as the LESSOR, mayn fime to time, designate in writing at least
thirty (30) days in advance of any rental paymeted

LESSEE shall have the option to extend this Agradrfa two (2) additional five (5)
year terms by giving LESSOR written notice of rigention to do so at least six (6) months prior
to the end of the then current term.

The annual rental rate for year two (2) of théiahiterm, and each year thereatfter,
including throughout any extension terms exercswll be at a rental rate of 5% over the rent
paid the previous year.

3. If at the end of the original and two (2) exg®n terms this agreement has not been
terminated by either party giving to the other tertnotice of an intention to terminate it at least
six (6) months prior to the end of such term, thigeement shall continue in force upon the
same covenants, terms and conditions for a futdvar of one (1) year and for annual terms
thereafter until terminated by either party by giyto the other written notice of its intention to
so terminate at least six (6) months prior to the ef such term. Monthly rental for each
successive one- (1) year term following the sedored (5) year extension term shall be one
hundred five percent (105%) of the rent paid fer ldst month of the preceding term.

Provided LESSEE is not in default hereunder, gradl have paid all rents and sums due
and payable to the LESSOR by LESSEE, LESSEE sha# the right to terminate this
Agreement at any time with six (6) months priorttem notice beginning after the initial term.

4. LESSEE shall use the Premises for the purpbsenstructing, maintaining and
operating equipment, as further described in pagagi7. All improvements shall be at
LESSEE’S expense. LESSEE will maintain the Premise reasonable condition. LESSEE’s
use of the Premises and the right-of-way for ing@asd egress is subject to the “Agreement
Establishing Access and Maintenance Rules for Bedecunication Monopole Facility Located
at Redgate Golf Course” (hereinafter referred ttfasess and Maintenance Rules”) attached
hereto as Exhibit “B.”

It is understood and agreed that LESSEE's altdityse the Premises is contingent upon its
obtaining after the execution date of this Agreenadirof the certificates, permits and other
approvals that may be required by any federale statocal authorities as well as satisfactory
soil boring tests which will permit LESSEE to uke Premises as set forth above. LESSOR
shall cooperate with LESSEE in its effort to obtsirch approvals and shall take no action that
would adversely affect the status of the Premisés nespect to the proposed use thereof by
LESSEE. In the event a subdivision of LESSOR’serty is required, LESSEE agrees to
proceed with due diligence and obtain the samis afption and at its own cost and expense. In
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the event that any of such applications are finadjgcted or any certificate, permit, license or
approval issued to LESSEE is canceled, expireselar is otherwise withdrawn or terminated
by governmental authority through no fault of tHeSSEE or soil boring tests are found to be
unsatisfactory or will be unable to use the Premiseits intended purposes, LESSEE shall have
the right to terminate this Agreement. Noticelw LESSEE’s exercise of its right to terminate
shall be given to LESSOR in writing by certified imeeturn receipt requested, and shall be
effective ninety (90) days after the mailing of Bumtice by the LESSEE. All rentals paid to

said termination date shall be retained by the LBSS Upon such termination, this Agreement
shall become null and void and none of the pasdied| have any further obligations including

the payment of money, to each other, subject téethms of Section 9 herein.

5. LESSOR hereby grants LESSEE and the locatyuéiiid telephone companies an
easement and right-of-way to construct, installintaén, operate, provide, repair, and remove
overhead and/or underground communication andredgawer lines and systems along, over
and/or under that portion of the Property desighate Exhibit “A” hereof for telephone and
electric service to the Premises, provided thaaghgearance and location of said lines and/or
systems shall first be approved by LESSOR. LESSH# be responsible for arranging for any
necessary utility services for its facilities. THESSEE shall be responsible for coordinating
with LESSOR (i) the installation of utility wirepples, cables, conduits, and pipes across the
Property to the Premises, (ii) the relocation of atility wires, poles, cables, conduits, and pipes
serving the equipment of other communications mlenrs located within, and adjacent to, the
Compound necessary to serve LESSEE’s equipmentjigritie relocation or installation of any
equipment or equipment enclosures in, or adjacerthé Compound necessary to accommodate
the installation of LESSEE’s equipment.

6. This Agreement is for the premises as depictd=xhibit “A” and is independent
from any rental agreement or obligations that LEE&tay make with the operator of the
communications tower adjacent to the Premises.

7. LESSEE at its sole cost and expense, shaltwmisnd install the following
improvements upon the Premises and the Compound:

(a) Construction of a 10- foot by 15-foot wirelggeund compound in which to place
LESSEE’s equipmentas described in Exhibit “A.”

(b) Construction and installation of all appurteneommunication equipment as
indicated on exhibit “A.”

LESSEE shall provide “as built” plans to the LESS@Relectronic format acceptable to the
LESSOR, within 30 days after substantial completbany structure and/or facilities on the
Property and/or Premises.
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LESSEE may not construct any structures, buildinggppurtenances other than those
shown on Exhibits “A” without the written approwai the LESSOR and all necessary zoning
and building permits and approvals.

Installation of the above will be coordinatedhwiand subject to the review and approval
of, the LESSOR.

Construction of the communications facility shadlin accordance with the plans,
drawings and specifications prepared and provideldBHSSEE for LESSOR’s prior review and
LESSEE shall comply with all applicable rules aedulations of the FCC, FAA, and regulations
of any governmental agency (town, county, statederal) including, but not limited to the
applicable requirements of the local planning amwirzg and building and electrical codes.
LESSEE has the responsibility of carrying out &renis of its FCC license with respect to any
supporting structures, lighting requirements antifiocations to FAA. LESSOR shall have thirty
(30) days to review said construction plans and@pgpthem, or in the alternative, to advise
LESSEE of necessary changes.

If, after the commencement of this Agreement, LEE$ unable to provide or continue to
provide wireless service from the Property duéntdction of the FCC or by reason of any law,
physical calamity, governmental prohibition or atheasons beyond LESSEE's control so that
LESSEE will be unable to carry out the purposeiésahstallation on the subject Property, this
Agreement may be canceled by LESSEE upon ninelyd&s written notice.

8. LESSEE shall indemnify and hold LESSOR harméggsinst any claim of liability or
loss from personal injury or property damage résgitrom or arising out of the negligent use
and/or occupancy of the Property or willful miscantby the LESSEE, its servants or agents,
excepting, however, such claims or damages as majythbutable in whole or in part to the
negligence of the LESSOR, its agents, servantsmiractors. In the event of LESSOR'’s
negligence or willful misconduct, LESSOR shall sdemnify and hold harmless LESSEE.

9. LESSEE shall obtain and maintain during thentef this Agreement, a policy of
commercial general liability insurance naming tiiEESSOR and the City of Rockville as
additional insured with bodily injury limits of $80000.00 for injury or death to one person,
$1,000,000.00 per occurrence, and property danmsgeance with a limit of $500,000.00.

In the event the tower is destroyed or otherwismbes inoperable, LESSOR shall have
no financial or other liability to LESSEE and LESB®hall have no duty or obligation to restore
or replace the tower.

10. The relationship created by this Lease isaf@ndlord-tenant and shall not be
considered a joint venture, nor shall any employeesgents engaged by LESSEE be considered
sub-agents or employees of LESSOR.
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11. LESSEE shall be considered in default «f &greement upon the occurrence of any
of the following:

(a) Failure to perform under any term, covémercondition of this Agreement
and the continuance thereof for thirty (30) dayeraivritten notice from LESSOR specifying
said failure.

(b) The abandonment of the Premises by theSHES The fact that LESSEE
may cease using its communications equipment & témises for a period of time shall not
constitute a default nor operate as an abandonofi¢ghé Premises.

(c) Failure to comply with the terms and caiodis of the Access and
Maintenance Rules set forth in Exhibit “B” attachezteto.

12. If either party shall fail or neglect to kesapd perform each and every one of the
covenants, conditions and agreements containethharel such failure or neglect is not
remedied within thirty (30) days (or such longerip& as may reasonably be required to correct
such failure or neglect with exercise or due ditige) after written notice from the other party
specifying such failure or neglect, then eithetyaray pursue any legal remedies available. If
either party files an action to enforce any agregmentained in this Agreement, or for breach
of any covenant or condition and such party prevailsuch action the other party, shall pay
such party reasonable attorney’s fees and couts,calsfees to be fixed by the court.

13. No default as herein above provided shalldented complete unless at the time
LESSOR or LESSEE seeks to take any action based sy alleged default, the same shall
remain uncured.

14. In the event that the LESSEE shall be fanrakfault and shall fail to cure the
default after notice given as set forth above, tienLESSEE’s right to be on the Premises shall
automatically be revoked and Lessor shall haveitn to remove all of LESSEE’s property
from the Premises at LESSEE’s sole expense.

15. LESSEE shall be solely responsible for adits@nd expenses relating to the
connection, disconnection, consumption and usa&yidlities in connection with LESSEE’s
construction, installation, operation and mainteeaof the Premises, including, without
limitation, any electric consumption by its equipthe LESSEE agrees to pay all costs for and
procure the installation of an electric meter fengce from the local utility company.

LESSOR acknowledges that LESSEE’s communicatiotibtfewill be used directly and
exclusively in rendering a common carrier servigjact to the jurisdiction of the FCC and that
LESSEE’s common carrier service, equipment cabjmetssmitter and antennae may not be
disconnected, terminated or interrupted in any reamithout the approval of the FCC prior to
any disconnection, termination or interruption. SFOR will not do any act or omit to do any
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act in violation of the terms of this Agreementttivauld cause, directly or indirectly, any such
disconnection, termination or interruption nor thgconnection or termination of electrical
service to LESSEE’s equipment cabinets or equipment

16. During the Lease Term, given documentatiorS&EE shall be responsible for the
payment of all taxes imposed on the leasehold ingments that result from LESSEE’s use of
the Premises provided LESSEE will be entitled tpes any assessment.

17. LESSEE shall not store any materials, equipirmenehicles on the premises that are
not listed in Exhibit “A” of this Agreement. LES$Oshall have the right to remove any
materials, equipment, or vehicles from the PremasddESSEE’s sole expense after seven (7)
days written notice to LESSEE that the materiaisigment or vehicles on the Premises are in
violation of this Agreement.

LESSOR represents that it has no knowledge of amgrdous substances on or under the
Property now or in the past. LESSOR shall notilBSSEE as soon as reasonably possible after
obtaining any such knowledge during the term ofltéase. Hazardous substance shall mean
any substance regulated by any environmental law.

LESSOR shall indemnify and hold harmless LESSEEfamy and all claims, damages,
losses, liabilities, and expenses, including adgshfees, arising from the presence of any
hazardous substances being or having been on er threlProperty at any time prior to the date
hereof of which LESSOR has or should have had kedgé on the effective date of this
agreement. In addition, LESSOR shall indemnify haldl harmless LESSEE from the future
presence of hazardous substances that are athibsialely to the LESSOR. During the Term
or any renewals of this Agreement, the parties| stwaify each other if either of them become
aware of the presence of any hazardous substanmeurer the Premises and/or Property in
guantities and manner that subjects it to regutatidazardous substance shall mean any
substance regulated by any environmental law.

18. LESSEE agrees to install and operate equipofentype and frequency that will
not cause radio frequency interference with otbens of radio frequency communications
existing on LESSOR’s Property as of the date of Agreement. In the event LESSEE’s
equipment causes such interference, LESSEE adrnedktake all steps necessary to correct and
eliminate the interference consistent with appitergovernment rules and regulations upon
receipt of written notification of the interferencH the interference is not corrected within thir
(30) days of receipt of notification (or such tige may reasonably be required with exercise of
due diligence provided such repairs are begun wihid 30 days), LESSEE will cease
operation of the equipment causing such interfexemtil such interference is cured.

LESSOR agrees not to construct a wireless fagilityre vicinity that could cause
interference to the wireless facility located a50@ Avery Road.
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19. This Agreement shall be governed by Marylavd | The parties, by execution of
this Agreement, consent to the jurisdiction of Maryland State courts with respect to any
dispute arising out of this Agreement, and furtt@msent to venue in Montgomery County,
Maryland.

20. Notwithstanding anything to the contraryteamed herein, LESSOR shall have the
option to terminate this Agreement upon a detertianadby LESSOR of any of the following (i)
that it is in the best interests of LESSOR to selbtherwise dispose of the Property; (ii) that
LESSOR improvements and/or facilities on the Priypare no longer needed by LESSOR or
removal thereof is otherwise in the best interéstHS5SOR,; (iii) that continued maintenance
and/or operation of LESSEE'’s facilities and equiptan the Property is detrimental to the
Property or LESSOR'’s improvements thereon or igmtise contrary to the public, safety,
health, or welfare; or (iv) that the Property oy gortion thereof are needed for public use or
other governmental purposes. After the requiredrdahation by LESSOR, written notice of
LESSOR'’s exercise of its option to terminate shallgiven to LESSEE at least twelve (12)
months prior to the intended date of termination.

21. LESSEE, upon termination of this Agreemelmallswvithin a reasonable period not
to exceed ninety (90) days without express writiemsent from LESSOR, remove its equipment
cabinets, fixtures and all personal property aistbre the Premises to its original condition
existing on the commencement date, including thaocement of any trees removed by
LESSEE, reasonable wear and tear excepted. Iftsuelfor removal causes LESSEE’s
property to remain on the Property after termimabdthis Agreement, LESSEE shall pay rent to
the last existing monthly rate until such timelas temoval of the building, fixtures and all
personal property is completed.

22. Should the LESSOR, at any time during tine tef this Agreement, decide to sell all
or any part of the Premises to a purchaser otlaer tliESSEE, such sale shall be under and
subject to this Agreement and LESSEE’s rights hettety and any sale by the LESSOR of the
portion of this Property underlying the right-of-yaerein granted shall be under and subject to
the right of the LESSEE in and to such right-of-way

23. This Agreement may be sold, assigned, or fearesl by LESSEE at any time
without the consent of LESSOR to a subsidiary 08BEE, or to a successor to the primary
business offered by LESSEE, and LESSEE, with LESS@#sonable consent, shall have the
right to sublease to others whose primary busirgesge provision of communication service.
Any sublessee shall have all rights of access andas provided herein.

24. LESSOR covenants that LESSEE, on paying thearghperforming the covenants
shall peaceably and quietly have, hold and enjeyiéased Premises.

25. LESSOR covenants that LESSOR is seized of gaddsufficient title and interest to
the Property and has full authority to enter intd axecute this Agreement. LESSOR further
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covenants that there are no other liens, judgmenpediments of title, covenants, easements or
restrictions which prevent the use of the Premligethe LESSEE as set forth above.

26. Itis agreed and understood that this Agre¢mm@mtains all agreements, promises
and understandings between the LESSOR and LESS&E#hainno oral agreements, promises or
understandings shall be binding upon either theR®8 or LESSEE in any dispute, controversy
or proceeding at law, and any addition, variatiomadification to this Agreement shall be void
and ineffective unless made in writing and signedhdith parties.

27. All notices hereunder must be in writing ahdlsbe deemed validly given if sent by
certified mail, return receipt requested, addressefbllows (or any other address that the party
to be notified may be designated to the sendeikiynlotice):

LESSOR: City of Rockville
Mayor and Council
111 Maryland Avenue
Rockville, Maryland 20850

With a copy to:

RedGate Golf Course Superintendent
14500 Avery Road

Rockville, Maryland 20850

Telecommunications and IT Operations Manager
111 Maryland Avenue
Rockville, Maryland 20850

LESSEE: Cricket Wireless, Inc.
10307 Pacific Center Court
San Diego, CA 92121
Attn: Director of Real Estate

With a copy to:

Cricket Wireless, Inc.

10307 Pacific Center Court

San Diego, CA 92121

Attn: Legal Department - Real Estate

The LESSEE shall provide the names, telephone etsnbnd pager numbers at which
an agent of the LESSEE can be reached 24 hourg segtan days per week.

28. This Agreement shall extend to and bind theshpersonal representatives,
successors and assigns of the parties hereto.
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29. At LESSOR'’s option, this Agreement shalsbbordinate to any mortgage by
LESSOR which from time to time may encumber alpart of the Property or right-of-way;
provided, however, every such mortgage shall reizeghe validity of this Agreement in the
event of a foreclosure of LESSOR'’s interest and BESSEE’s right to remain in occupancy of
and have access to the Property as long as LESSH® in default of this Agreement. LESSEE
shall execute whatever instruments may reasonabigdpired to evidence this subordination
clause. In the event the Property is encumberetirhprtgage, the LESSOR immediately after
this Agreement is executed, will obtain and furnish ESSEE, a non-disturbance agreement for
each such mortgage in recordable form.

30. LESSEE represents and warrants that noeoffeanployee or agent of LESSOR has
been or will be paid any sum or offered any gifgtgity, employment or other consideration by
or from LESSEE, its affiliates or agents in conmativith assistance in obtaining, arranging,
negotiation or continuation of this Agreement.

31. LESSOR represents and warrants that no offeceployee or agent of LESSEE has
been or will be paid any sum or offered any gifgtgity, employment or other consideration by
or from LESSOR, its affiliates or agents in conrm@ativith assistance in obtaining, arranging,
negotiation or continuation of this Agreement.

32. Any failure to perform or delay in performanaf any act required herein, shall be
excused and the time for performance extendedetextent such failure results from events
beyond the control of the party who was to perfetoh act.

33. Any consent, approval or similar act to befqrened hereunder shall not be
unreasonably or unduly delayed or conditioned.

34. This Agreement shall not be recorded amondg.émel Records for Montgomery
County, Maryland without LESSOR’s consent.

IN WITNESS WHEREOF, the parties hereto havelseit hands and affixed their
respective seals the day and year first aboveenritt
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WITNESS:

Print Name:

Title:

ATTEST:

Print Name: Claire F. Funkhouser

Title: Title: City Clerk

ATTACHMENT A

LESSEE:

CRICKET COMMUNICATIONS, INC., doing
business in Maryland as CRICKET WIRELESS,
INC., a Delaware corporation

By:

Print Name: AntHdogcato

Title: VP, Launtfategy & Planning

LESSOR:

THE MAYOR AND COUNCIL OF ROCKVILLE,
MARYLAND

By:

Print Name: Scott Ullery

Title: City Manager
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EXHIBIT A
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Equipment List:
The following equipment will be installed withinghPremises:
One (1) Radio equipment cabinet of dimensiong;"4tigh x 4'- 4" wide x 2'- 6” deep

One (1) Steel equipment platform of dimensiondp8y x 4’ wide supported by four (4) non-
penetrating feet
One (1) Utility backboard of dimensions; 7' higtxwide
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EXHIBIT B

ACCESSAND MAINTENANCE RULES

ADDENDUM TO AGREEMENT DATED OCTOBER 10, 2003 ESTABEHING ACCESS
AND MAINTENANCE RULES FOR TELECOMMUNICATION MONOPOE FACILITY
LOCATED AT REDGATE GOLF COURSE

Cricket Communications, Inc., doing business im&nd as Cricket Wireless, Inc., a Delaware
corporation (“Cricket”) hereby enters into the abaeferenced Agreement, attached hereto as
Exhibit B-1, by and among the other Carriers fa lienefit of the Mayor and Council of
Rockville as if it were one of the Carriers oridigdisted therein. In so doing, Cricket agrees t
abide by the terms and conditions in the Agreemegarding access and maintenance to the
Facility.

CRICKET COMMUNICATIONS, INC., doing business in Mdand as Cricket Wireless, Inc., a
Delaware corporation

By:

Printed Name: Anthony Muscato

Its: VP, Launch Strategy & Planning

Date:
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Exhibit B-1

SEE ATTACHED AGREEMENT ENTITLED “AGREEMENT ESTABLIBING ACCESS
AND MAINTENANCE RULES FOR TELECOMMUNICATION MONOPOE FACILITY
LOCATED AT REDGATE GOLF COURSFE”
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